Appointment 

1. On 5th December, 1963, I was appointed inspector of Eurotrust Limited (hereinafter 
referred to as the company) in the following terms : — 

“The Board of Trade, in pursuance of the powers conferred on them by Section 165(b) 
of the Companies Act, 1948, hereby appoint Mr. Percival Charles Hewett, chartered 
accountant, of Eagle House, 90-96, Cannon Street, London, E.C.4, to act as inspector 
to investigate the affairs of the above-named company and to report thereon in such 
manner as the Board may direct.” 

2. From 19th May, 1964, my address has been at Hillgate House, 35, Old Bailey, London, 
E.C.4. 

3. My appointment followed complaints from certain minority shareholders that they had 
not been given all the information with regard to the company’s affairs that they might reason- 
ably expect. 



Introduction 

4. The principal director throughout has been Mr. Alex William Herbage (hereinafter referred 
to as Mr. Herbage) and my inquiries have been considerably handicapped and prolonged by 
his repeated failures to attend upon me for interview when required. He has, however, over 
the period of my inquiry provided me with certain information which has been supplemented 
by other officers and agents of the company: on this I base this report. 



Formation of the Company 

5. The company was registered as a private company on 27th April, 1962, with a nominal 
capital of £100,000 comprising 100,000 shares of £l each to carry on the business of an invest- 
ment trust company. No officers were appointed at that time and the company remained 
dormant. 

6. At an extraordinary general meeting of the company held on 2nd July, 1962, the shares of 
£l each were sub-divided into 4 ordinary shares of 5s. Od. each and the Articles of Association 
were so amended that from that date the company became a public company. On the same date 
Mr. Herbage and Miss Shirley Frances Randall were appointed directors by the subscribers 
to the Memorandum of Association and a meeting of the directors, also held on 2nd July, 1962, 
appointed Mr. Peter Frederick Herbage (a brother of Mr. Herbage) and Mr. Thomas Chambers 
Windsor Roe, C.B.E. as additional directors. 

7. At the date of the registration of the company Mr. Herbage was also the principal director 
of Merchant Guaranty Limited (hereinafter referred to as “Merchant Guaranty”), a company 
incorporated on 13th October, 1959, under the style of “Merchant Credit Limited” to carry 
on business as financiers and merchant bankers. Its name was changed to its present style 
on llth November, 1961. This company was ordered to be wound up by the High Court on 
2lst January, 1963, and further references to its activities are to be found later in this report. 

8. It appears that early in 1962 Merchant Guaranty had considerable success in the purchase 
and sale of Stock Exchange securities and that the company was promoted to act as an invest- 
ment trust, with particular interest in European stocks. 

9. On 2nd July, 1962, 4,000 shares of 5s. each in the company were issued for cash and allotted 
as to 1,996 shares to Mr. Herbage, 1,996 shares to Miss Randall, and 4 shares to each of the 
subscribers to the Memorandum of Association. 



The First Prospectus 

10. On 17th July, 1962, a prospectus for the issue of 396,000 ordinary shares of 5s. each at 
par was circulated by the company’s brokers, Messrs. R. H. Bristowe Sc Co., of 125, Old Broad 
Street, London, E.C.2, (see Appendix I). This prospectus named Mr. Roe as one of the 
company’s directors and when a copy was brought to his notice he protested strongly that, 
although he had been approached to accept appointment, he had not in fact done so (see 
paragraph 6) nor had he seen a draft of the prospectus. Following this complaint the prospectus 
was withdrawn, cheques in respect of applications for shares were returned by the company’s 
brokers, and no shares were issued. 
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11. Following the withdrawal of the prospectus the company, on 26th July, 1962, filed a 
statement in lieu of prospectus with the Registrar of Companies, pursuant to the provisions 
of Section 30(1) of the Companies Act, 1948. 

Steps leading to the issue of a second prospectus 

12. Following the abortive attempt in July, 1962, the company took steps to issue a second 
prospectus. Difficulties arose, however, because Messrs. R. H. Bristowe & Co. declined to 
continue as the company’s brokers, and Messrs. Clark, Battams & Co. resigned as auditors. 
It is not known why the brokers withdrew. The auditors have informed me that they resigned 
because the first prospectus was issued without their knowledge and the brokers declined to 
continue to act in connection with the new prospectus. Messrs. Manners & Curtis, Chartered 
Accountants, of 7/8, Little Turnstile, Holborn, W.C.I, agreed to accept appointment as 
auditors and, at a meeting of the directors on 7th September, 1962, they were duly appointed. 
At the same meeting it was reported that Mr. Roe had not accepted office as a director and the 
resignation of Mr. Peter Frederick Herbage was accepted. At that meeting Mr. Ernest Hill, 
an employee of the Bank of Valetta Limited, of which company Mr. Herbage was also the 
principal director, was appointed a director; and Mr. Oswald Raphael Elman, F.R.Econ.S., 
was appointed secretary in place of Mr. Duncan Shepherd Rose. Mr. Hill told me that his 
appointment was purely nominal, that he did not attend any board meetings and that he took 
no part in the company’s affairs. He resigned in January, 1963. Mr. Elman, who is an accoun- 
tant in practice, informed me that apart from signing share certificates as secretary, he had no 
knowledge of the company’s affairs. He also resigned in January, 1963. On 8th April. 
1964, Mr. Herbage filed notice of his appointment as secretary as from 11th January, 1963. 

The Second Prospectus 

13. Arrangements were made for the issue of a second prospectus (see Appendix II), on 
11th September, 1962, inviting applications for 392,000 ordinary shares. (On 7th September, 
1962, 4,000 5s. shares had been issued, 2,000 each to Mr. Herbage and Mr. Hill.) It seems 
from the minutes of a meeting of directors held on 24th September, 1962, that as a result of 
printing difficulties the prospectus was not, in fact, received by tlie company until 1 8th September, 
1962. No brokers were instructed in this instance and the prospectus was issued by the 
company with other literature widely circulated by Merchant Guaranty. 

14. Merchant Guaranty were shown as the company’s bankers, and under a contract dated 
7th September, 1962, agreed to act as managers of the company. Applicants were requested 
to forward their apphcations, together with their remittances, to the company at 228, Shaftesbury 
Avenue, London, W.C.2, which was the business address of the Bank of Valetta and also the 
London office of Merchant Guaranty. 

15. Paragraph 4(a) of the Fourth Schedule to the Companies Act, 1948, requires the inclusion 
in a prospectus of the minimum amount which, in the opinion of the directors, must be raised 
by the issue of the shares in order to provide the sums, or, if any part thereof is to be defrayed 
in any other manner, the balance of the sums, required to be provided in respect of each of the 
matters set out below. Against each matter I have inserted the amounts given in the prospectus 
of 1 1th September, 1962, which total £68,000. 

(i) The purchase price of any property purchased or to be purchased which 

is to be defrayed in whole or in part out of the proceeds of the issue . . . £50,000 

(ii) Any preliminary expenses payable by the company, and any commission 
so payable to any person in consideration of his agreeing to subscribe for, 
or of his procuring or agreeing to procure subscriptions for, any shares 

in the company £3,000 

(iii) The repayment of any moneys borrowed by the company in respect of 

any of the foregoing matters Nil 

(iv) Working capital £15,000 



£68,000 



The prospectus also stated that no amounts were to be provided otherwise than out of the 
proceeds of the issue, for any of the matters mentioned above. 

16. The only information I have been able to obtain as to the basis on which the amounts 
mentioned in the prospectus were calculated was provided by Messrs. Clark, Battams & Co. 
who informed me that they had advised the directors that the property to be acquired could 
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be said to be the initial investment portfolio and that a reasonable figure would be £50,000. 
They added that according to their notes there was no reference to advice concerning a figure 
of £68,000. In the light of subsequent events, the matter of the minimum subscription is of 
considerable importance and will be dealt with later in this report. 

Application for and allotment of shares 

17. The prospectus provided that the shares were payable in full on application. At a 
meeting of the directors on 24th September, 1962, it was reported that applications had been 
received for 245,730 shares, and that as the terms of the prospectus provided for a minimum 
application of £50,000 (200,000 shares) the Board was in a position to proceed to allotment. 
The minutes of this meeting record that it was attended by Mr. Herbage, Mr. Hill and Miss 
Randall but, as I have indicated in paragraph 12, Mr. Hill denies that he was present at any board 
meetings. In view of the particulars contained in the prospectus set out in paragraph 15 
above, I find it impossible to understand why the directors considered the minimum subscription 
to be only £50,000. Mr. Herbage told me that the amount of £50,000 under heading (i) was 
intended to include the amounts of £3,000 and £15,000 under headings (ii) and (iv), and that 
this was the view of his professional advisers. I have been in correspondence with the latter 
who, however, do not agree that they gave any such advice. 

18. Included in the applicants for 245,730 shares were the following: — 

Shares 

Knossus Holdings Ltd 160,000 

(controlled by Mr. Herbage) 

Alex William Herbage 20,000 

Shirley Frances Randall 10,000 

Merchant Guaranty Holdings Ltd. 30,000 

(another company controlled by Mr. Herbage) 

220,000 



Mr. Herbage told me that overdraft facilities which were granted by Merchant Guaranty 
to these four applicants provided for payment of the shares. No allotments of shares were 
made to these four applicants at the meeting on 24th September, 1962, but 25,730 shares were 
allotted to other applicants for up to 2,000 shares. 

19. Between 25th September, 1962, and 17th October, 1962, 8,910 shares were allotted to 
applicants and, at a further meeting of the directors on 23rd October, 1962, the applications 
of Mr. Herbage, Miss Randall, and Merchant Guaranty Holdings Ltd., together with one for 
1,000 shares by another applicant, were allotted in full. It was, however, decided tliat 105,000 
shares only should be allotted to Knossus, and that £13,750, the application moneys for the bal- 
ance of 55,000 shares, should be returned to that company. I have been unable to obtain any 
explanation for the decision not to allot in full to Knossus, but the minutes of the meeting 
held on 23rd October, 1962, recite that:— “The Chairman drew the Board’s attention to the 
fact that at present over 50 per cent, of the share capital (105,000 shares out of 208,640 shares) 
was owned by Knossus Holdings Ltd., but that applications for shares were still being received 
by the company.” It would appear, therefore, that the object may have been to prevent the 
company from becoming a subsidiary of Knossus. 

20. Tlie subscription list was closed on 31st October, 1962, by which time applications had 
been received for a further 4,880 shares. These applications were also allotted in full, so that 
the final issued share capital amounted to 213,520 shares, of which 205,520 shares were allotted 
as a result of the issue of the prospectus. The 205,520 shares comprised 40,520 shares issued 
to independent applicants, who subscribed £10,130; and 165,000 shares issued to Mr. Herbage, 
Miss Randall, Knossus, and Merchant Guaranty Holdings Ltd. 

Disposal of the Moneys Subscribed for Shares 

21. As indicated in paragraph 14, Merchant Guaranty were the company’s bankers. T^e 
only financial record of the company produced to me by Mr. Herbage was a cash book which 
he admitted had been written-up to comply with my request for its production and which 
merely contained a list of the moneys subscribed by the shareholders and three relatively 
small payments totalling £224 10s. Od. Mr. Herbage told me that so far as he could remember 
no bank statements were issued to the company by Merchant Guaranty. I have been in 
correspondence with the liquidator of Merchant Guaranty and he has informed me that the 
only account of Eurotrust in his possession is a small one showing lodgments totalling £2,1(W 
and payments totalling £224 10s. Od. It would appear that these lodgments relate in the main 
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to the sum of £2,000 subscribed for shares before the issue of the second prospectus. Mr. 
Herbage said that the ledger cards, showing the accounts of customers of Merchant Guaranty, 
were kept at the bank’s office at Bournemouth but that certain cards, including that of Euro trust, 
are missing. 

22. In these circumstances, I tried to satisfy myself by other means tliat the moneys subscribed 
by the public were, in fact, banked by the company with Merchant Guaranty. I accordingly 
obtained sight of a number of subscribers’ paid cheques, totalling £4,145, i.e. some 40% of the 
total moneys subscribed by the public, and was able to confirm that they had all been lodged 
to the credit of Merchant Guaranty’s accotmt with Midland Bank Ltd., 5, Princes Street, 
London, E.C.2. I have not been able to ascertain what use was made of this money by Merchant 
Guaranty. 



The Minimum Subscription 

23. It is apparent from the prospectus dated 11th September, 1962, that the directors fixed 
the minimum subscription at £68,000 and, as stated in paragraph 20, a total of 205,520 shares 
(£51,380) was issued as a result of the invitation. In these circumstances, it would seem that the 
directors were quite unjustified in proceeding to allotment on 24th September, 1962, or, indeed, 
at any time thereafter. I can see no reason for the assumption made on 24th September, 1962, 
that the minimum subscription was only £50,000. It is a reasonable conclusion that the only 
money provided was the sum of £10,130 subscribed by the public. According to Mr. Herbage 
the balance of £41,250 was provided by overdrafts granted by Merchant Guaranty. Even 
if proper records were kept by Merchant Guaranty this would only involve cross entries in 
that company’s books. The transactions were only possible because Mr. Herbage controlled 
the affairs of the applicants and Merchant Guaranty and it may be questioned whether genuine 
payments for the shares in question can be said to have been made. 

24. These facts may be considered in the light of Section 47(1) of the Companies Act, 1948, 
which provides that no allotment shall be made of any share capital of a company offered 
to the public for subscription unless the amount stated in the prospectus as the minimum 
amount which, in the opinion of the directors, must be raised by the issue of share capital in 
order to provide for the matters specified in paragraph 4 of the Fourth Schedule to the Act 
has been subscribed and the sum payable on application for the amount so stated has been 
paid to and received by the company. Section 47(4) provides that if, inter alia, the minimum 
amount is not raised on the expiration of forty days after the first issue of the prospectus, 
all money received from applicants for shares shall be forthwith repaid to them without interest, 
and, if any such money is not repaid within forty-eight days after the issue of the prospectus, 
the directors of the company shall be jointly and severally liable to repay that money with 
interest at the rate of five per cent, per annum from the expiration of the forty-eighth day; 

Provided that a director shall not be liable if he proves that the default in the repayment of 
the money was not due to any misconduct or negligence on his part. 

Events Subsequent to the Issue of Shares in September, 1962 

25. Mr. Herbage informed me that, following the public issue, he was advised by the company’s 
brokers that market conditions were then inauspicious and that the company should not 
commence trading for the time being. On 2nd January, 1963, a creditor presented a petition 
in the High Court for the compulsory winding-up of Merchant Guaranty and on 21st January, 
1963, a winding-up order was made as a result of which the company lost the use of its funds. 
In the event, the company has not traded. 

26. According to Mr. Herbage, Merchant Guaranty was experiencing some financial dilficulties 
in June, 1962, but these had been resolved by September, 1962, and he was then confident 
that it was safe to bank the company’s moneys with Merchant Guaranty. He admitted, 
however, that the company was again in financial difficulties towards the end of 1962. However, 
from such information as I have been able to obtain in regard to the affairs of Merchant 
Guaranty it seems that its position was far from secure when the company’s funds were deposited 
with it in September and October, 1962, and when overdraft facilities were provided to Knossus, 
Merchant Guaranty Holdings Ltd., Miss Randall and Mr. Herbage. 

Annual General Meetings and Accounts 

27. No annual general meetings were held in 1963 or 1964 nor have any audited accounts 
been laid before the company in general meeting. 

Conclusion 

28. Although the only financial record of the company produced to me was the cash book 
referred to in paragraph 21 and the relevant records of Merchant Guaranty are missing, I am 
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reasonably satisfied that the sum of approximately £10,000 raised from the public on the issue 
of the prospectus in September, 1962, was paid into the company’s account with Merchant 
Guaranty. As a result of the winding-up of the latter company, this sum has been lost, subject 
to any dividend which might be paid. In this connection I am informed by the liquidator that 
the prospects of a dividend are remote and that up to the present time, no proof of debt has 
been lodged by the company in the liquidation. 

29. The company proceeded to the allotment of shares on 24th September, 1962, when the 
total applications numbered 245,730, that is, a monetary value of £61,432 10s. Od. whereas 
the minimum subscription as provided in the prospectus amounted to £68,000. For reasons 
which are not clear to me, the directors considered the minimum subscription to be £50,000, 
and, following the receipt of further applications from the public, agreed to the cancellation 
of the application by Knossus for 55,000 shares. In the event, on the closing of the subscription 
list on 31st October, 1962, a total of 205,520 shares had been issued as a result of the prospectus. 
Of these shares 165,000 were issued to Mr. Herbage, Miss Randall, Knossus and Merchant 
Guaranty Holdings Ltd., payment for which was to be from overdraft facilities provided to 
the applicants by Merchant Guaranty. 

30. 1 think that there can be little doubt that the action of the directors in banking the moneys 
provided from the issue with Merchant Guaranty was not in the best interests of the outside 
shareholders. The use of £10,000 in September to October, 1962, was no doubt of considerable 
assistance to Merchant Guaranty. 



2nd March, 1965. 



(Signed) P. C. HEWETT. 
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APPENDIX I 



A copy of this Prospectus has been delivered to the Registrar of Companies for registration, together witii the documents specified below. 
The Directors collectively and individually accept full responsibility for the accuracy of the information given and confirm, having made all 
reasonable enquiries, that to the best of their knowledge and belief there arc no other matters the inclusion of which would make any 
statement in the prospectus misleading. 



The Subscription Lists will open at 10 a.m. on Tuesday 24th July, 1962 



EUROTRUST LIMITED 

(Incorporated in England under the Companies Act, 1948) 



SHARE CAPITAL 

To be issued 

Authorised and fully paid 

£100,000 iu 400,000 Ordinary Shares of five shillings each £100,000 

The Company has no mortgage debentures debenture stock or other loan capital outstanding. 



ISSUE OF 396,000 ORDINARY SHARES OF FIVE SHILLINGS EACH AT PAR. 
PAYABLE IN FULL ON APPLICATION. 



Directors 

Alex William Herbage, Chairman. 

6, Montagu Place, London, W.l. 
Banker. 

Peter Frederick Herbage, A.c.i.1., 

25 Forest Road, 

Branksome Park, 

Dorset. 

Banker. 

Shirley Frances Randall, 

102, Old Christchurch Road, 
Bournemouth. 

Company Director. 

Thomas Chambers Windsor Roe, C.B.E., 
2 Avenue De La Rasude, 
Lausanne. 

Switzerland. 

International Lawyer^ 



Brokers 



Bankers 



Messrs. R. H. Bristowe & Co., 
125, Old Broad Street, 
London, E.C.2. 



Merchant Guaranty Limited, 
Old Christchurch Road. 
Bournemouth, Hampshire. 



Auditors 



Solicitors 



Messrs. Clark, Battams & Co., 
Chartered Accountants, 
Rowland House. 

6, Eldon Street, London, E.C.2. 



Messrs. Blacket Gill & Small. 
9, Staple Inn, Holborn, 
London, W.C.l. 



Secretary 

Duncan Shepherd Rose. 

7, Delamere Court, 
Guildredge Road. Eastbourne, Sussex. 



Registered Office and Transfer Office 
Rowland House, 6, Eldon Street, London, E.C.2. 
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fflSTORY AND OBJECTS 

The Company was incorporated in England on the 27th April 1962 as a private limited company with a 
capital of £100,000 divided into 100,000 ordinary shares of One pound each. By a special resolution passed on 
the 2nd July .1962 the capital was converted into 400,000 ordinary shares of 5/- and on the same date the 
Company became a public company. The Company has not yet commenced business. 

A number of companies and persons have already applied for shares in the Company to the aggregate value 
of £10,000. 

The Company will operate as an investment trust and has been formed to provide facilities for United 
Kingdom investors interested in investing in leading European and British first-class growth stocks. The 
Directors of the Company believe that with the emergence of the Common Market, the uninhibited exchange of 
goods and labour and ideas will result in a situation truly unique and revolutionary and will provide investors 
with many opportunities in investing in growth stocks which will take full advantage of the new possibilities 
opening up in Europe. 

PROPOSED PORTFOLIO 



The investment policy of the Company will be flexible but at the present time it is the initial intention of the 
Directors to invest the funds of the Company approximately 40% in the United Kingdom stocks plus 60% 
in European stocks. Initially it is suggested that group sub-division of investments be made as follows: — 



Banks 


n% 


Food and Retail 


10% 


Insurance 


7i% 


Pharmaceuticals 


10% 


Gold Financing Houses 


5% 


Motors /Aircraft 


5% 


Heavy Industry fsteel and engineering) 


5% 


Paper/Printing 


5% 


Chemicals /Oils 


10% 


Property and Building 


10% 


Radio and Electronics 


5% 


General Cash Reserve 


5% 


Atomic Industries 


10% 






Textiles 


5% 




100% 



The report of the Company’s Brokers on this portfolio is included in this prospectus. 



DIVIDEND POLICY 

It is not the intention of the Directors to recommend the distribution of any dividend for the period ending 
the 31st December 1962 but thereafter the Directors intend to make reasonable distributions based on the income 
available for distribution. 

The Company’s Memorandum of Association, in accordance with the usual practice of investment companies, 
provides that no dividend shall be payable except out of the profits of the business of the Company, and 
consequently no profits arising from the sale of any property of the Company, whether investments or other 
property, shall be treated as revenue available for payment of dividends, but such profits shall be placed to a 
capital reserve account and dealt with for capital purposes as the Directors shall determine. 

The Directors are of the opinion that the Company will have sufficient working capital for its present 
requirements. 

MARKETABILITY OF SHARES 

It is the intention of the Directors to apply for a Stock Exchange quotation at a future date, when the policy 
outlined above is established. 



MANAGEMENT 

The Management of the Company’s investments will be the responsibility of the Directors assisted by the 
Company’s brokers. It is the intention of the Directors to extend an invitation to a number of leading European 
bankers to join the Board at an early date. 

No part of this issue will be underwritten. Brokerage and/or Commission will be payable at the rate of 
per share on those applications bearing the stamp of an authorised Bank or Stockbroker. There is no minimum 
subscription for the present issue. 

AUDITORS REPORT 



The following is a copy of a Report which has been received from Messrs. Clark, Battams & Co.: — 

The Directors, Rowland House, 6. Eldon Street, 

Eurotrust Limited, London, E.C.2. 

6, Eldon Street. 11th July, 1962 

iJondon, E.C.2. 



Dear Sirs, 

We were appointed Auditors of the Company on the 2nd day of July 1962 under the provisions of Section 
160 (2) of the Companies Act, 1948. 

We hereby certify that no accounts have yet been prepared by or on behalf of the Company neither have 
any dividends been paid by the Company on its share capital. 

Yours faithfully, 

CLARK. BATTAMS & CO. 



BROKERS REPORT 



The following is a copy of a Report which has been received from Messrs, R. H. Bristowe & Co.: — 

The Directors, 125. Old Broad Street, 

Eurotrust Limited, London, E.C.2; 

6, Eldon Street, Uth July. 1962 

London, E.C.2. 



Dear Sirs, 

I We were appointed Brokers to the Company on the 2nd July 1962. We have seen- and agreed the provisional 
investment policy of the Company as detailed in the Prospectus. 



Yours faithfully, 
S 



R. H. BRISTOWE & CO. 
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STATUTORY AND GENERAL INFORMATION 



of Association of the Company (as varied by a Special Resolution dated the Second day 
or Juty 1962) contain or incorporate provisions to the following effect. 



u"^u® qualification for Directors is shares or stock in the Company of a nominal value of £500. 

Such shares or stock shall be held by the Director in his own right alone. 



The remuneration of the Directors shall from time to time be determined by the Company in General 
k I’ shall (unless otherwise directed by the resolution by which it is voted) 

be chided amongst the Dmectors as they shall agree, or, failing agreement, equally. The Directors shall also 
oe entitled to be repaid all travelling, hotel and other expenses properly incurred by them in and about the 
busmess of the Company, including their expenses of travelling to and from Board or Committee meetings. 

(c) Subject to the provisions of Section 199 of the Companies Act 1948 a Director taay contract with and 
pamcipate m me profits of any contract or arrangements with the Company as if he were not a Director. 
A Director shall also be capable of voting in respect of such contract or artangements, where he has previously 
disclosed his interest to the Company, or in respect of his appointment to any office or place of profit under 
the ^mpany or of the arrangements of the terms thereof, and may be counted in the quorum at any meeting 
at which such matter is considered. i b 



(d) h. Director niay hold any other office or place of profit under the Company (except that of Auditor) in 
injunction with his office of Director and on such terms as to remuneration and otherwise as the Directors 
snail approve. 

(e) Subject to the provisions of Sections 191 and 192 of the Companies Act 1948 the Directors on behalf of 
the Company may pay a gratuity or pension or allowance on retirement to any Director who has held any 
other salaried office or place of profit with the Company or to his widow or dependants and may make 
contributions to any fund and pay premiums for the purchase or provision of any such gratuity, pension or 



(f) The Erectors may from time to time appoint one or more of their body to be Managing Director or 
Managing Directors for such period at such remuneration and on such terms as they may think fit. 

(g) The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge 
Its undertaking, property and uncalled capital and to issue debentures and other securities, whether outright 
or as collateral security for any debt, liability or obligation of the Company or of any third party. 

Every Di^tor or other officer of the Company shall be entitled to be indemnified out of the assets of the 
Company agamst all losses or liabilities (including any such liability as is mentioned in paragraph (B) of the 



FORM OF APPLICATION 

(All applications to be for 100 shares or exact multiples thereof.) 

To the Directors of Eurotrust Limited, 

Rowland House, 6 Eldon Street, London, E.C.2. 

FIVE SHILLINGS ORDINARY SHARES 

I enclose a cheque for £ : : on application for Ordinary Shares of 5/- per share in your 

Company, upon the terms of the Prospectus dated 17th July 1962, and hereby request that you will allot me 
that number or such lesser number as may be available of Shares in the Company. 

_ I hereby agree to accept the same or any less number that may be allotted to me upon the terms set out 
m the accompanying Prospectus, and subject to the Memorandum and Articles of Association of the said 
Company, and authorise you to register me as a holder of the said shares. 

Where less than the number of shares applied for is available a proportionate part of the share sub- 
scription accompanying the application will forthwith be returned. 

Surname Christian Names 

{ Address 



Profession or Occupation 

Usual Signature(s) 

(in the case of joint applications all persons must sign) 



.1 
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proviso to Section 205 of the Companies Act 1948) which he may sustain or 

execution of his office or otherwise in relation thereto, and no Director or other officer shall be liable tor y 
loss, damage or misfortune which may happen to or be incurred by the Company m the execution of the 
duties of his office or in relation thereto. 

No sums have been paid or agreed to be paid to any Director of the Company or to the promoter of 
the Company or to any firm of which any such person is a mernber, in cash or shares or otherwise to 
any person either to induce him to become or to qualify him as a Director or otherwise for services rendere 
to him or his firm in connection with the promotion or formation of the Company. No cash, shares or 
securities or other benefits have been paid or given to any promoter during the two years preceding the da 
of tffis prospectus nor is it proposed to ' pay or give any cash, shares secunties or benehts to any 
promoter. 

No stock, or debenture shares have prior to the publication of this prospectus been issued on fully 
or partly paid up otherwise than in cash. 

No person has. or is entitled to be given, any optiou to subscribe shares in or debentures of the 
Company. Save as herein disclosed no commissions, discounts, brokerages or other spraal terms have been 
granted by the Company within the two years preceding the date of publication^ tm prospectus m con- 
nection with the issue or sale of any share of loan capital of the Company. The Company has never 
purchased or acquired or proposed to purchase or acquire any property to which paragraph 9 of t^ 4th 
Schedule to the Companies Act 1948 applies. The preliminary expenses of the formation of the Company 
amounted to £1,750 and were paid by the Company. The Directors estimate the expense of the present 
issue at £750. The same are payable by the Company. 

Messrs. Clark, Battams & Co. and Messrs. R. H. Bristowe & Co. have given and not withdrawn their 
written consents to the issue of this prospectus with the inclusion therein of their reports m the terms and 
contexts in which they are included. 

The above consents signed by Messrs. Clark, Battams & Co. and Messrs. R. H. Bristowe & Co. were 
attached to the copy of the prospectus which has been delivered to the Registrar of Compames. 

A print of the Memorandum and Articles of Association of the Company and a copy of the Auditors 
and Brokers reports may be inspected at the offices of the Company at Rowland House, 6 Eldon Street. 
London. E.C.2. during the usual business hours for a period of 14 days from the date of pubhcation or this 
prospectus. 

Dated 17th July 1962. 



Dated this day of 19 

Cheques should be made payable to “Eurotrust Limited” and crossed. 

]sfoxE Please also sign the declaration below, unless you are resident outside the scheduled territories. 

Important— To comply with the Provisions of the Exchange Control Act 1947, the applicants) should make 
the Declaration contained in the following paragraph, or. if unable to do so, must delete such paragraph and 
arrange for this letter of authority to be lodged through an Authorised Depositary. 

I/We declare that I/we am/are not resident outside the Scheduled Territories and am/arc not acquiring 
the above mentioned shares as the nominee(s) of any person(s) resident outside those Territories. 



Signature 

All Joint Holders must sign. In the case of a Corporation this form should be signed on its behalf by 
an Authorised official. If. however, its Seal is affixed otherwise than in Scotland, a 10s. stamp must be 
impressed. 

Exchange Control Act, 1947. 

The definition of “nominee” is given in the Notice E.C. Securities 8, as amended, issued by the Bank 
of England. 

Authorised Depositions are listed in Appendices 1 and 2 of the Bank of England Notices E.C. (General) 1. 
(Fifth Issue) and include Banks. Stockbrokers and Solicitors practising in the Umted Kingdom. 

The Scheduled Territories are: The British Commonwealth (except Canada), the Irish Republic, British 
Trust Territories, British Protectorates and Protected States. Burma. Iceland, the Hashemite Kingdom of the 
Jordan, Kuwait, Libya, South Africa, South West Africa, Western Samoa. 
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APPENDIX n 



A. copy of this Prospectus has been delivered to the Registrar of Companies for registration, together with the dowments ‘*’*’*j 

The Directors collectively and individually accept full responsibility for the accuracy of the mformation g'J'e"./"'* 

reasonable enquiries, that to the best of their knowledge and belief there are no other matters the inclusion of which would make any 
statement in the prospectus ihisleading. 



The Subscription Lists will open at 10 a.m. on Tuesday, 18th September, 1962 



EUROTRUST LIMITED 

(Incorporated in England under the Companies Act, 1948) 



SHARE CAPITAL 



Authorised 

£100,000 



Issued and now 

• being issued 

in 400,000 Ordinary Shares of five shillings each £100,000 



The Company has no mortgages debentures debenture stock or other loan capital outstanding. 



ISSUE OF 392,000 ORDINARY SHARES OF FIVE SHILEINGS EACH AT PAR. 
PAYABLE IN FULL ON APPLICATION. 



Directors 

Alex ’WiUiam Herbage, Chairman, 
6, Montagu Place, London, W.l. 
Banker. 

Ernest Hill, 

Grove House, 

Oare, Faversham, 

Kent. 

Company Director. 

Shirley Francis Randall, 

1, Sparkeo Cottages, 

53a, West Hill Road, 
Bournemouth. 

Banker. 



Auditors 

Messrs. Manners and Curtis, 
Chartered Accountants, 
Little Turnstile, London, W.Cl. 



Bankers 

Merchant Guaranty Limited, 
Old Christchurch Road. 
Bournemouth, Hampshire. 



Solicitors 

Messrs. Blacket Gill & Small, 
9, Staple Inn. Holbom, 
London, W.Cl. 



Secretary Oswald Raphael .Elman, F,R.Econ.S., 
Registered Office and Transfer Office ' 
228, Shaftesbury Avenue, London, W.C.2. 
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HISTORY AND OBJECTS 

The -Company was incorporated in England on the 27th April, 1962 as a private limited com|3any with an 
authorise capital of £100.000 and was converted into a public company on 2nd July, 1962, The Company has 
not yet commenced business. , .... , tt j 

The Company will operate as an investment trust and has been formed to provide facilities tor UnitM 
Kingdom investors interested in investing in leading European and British first-class powth stocks. Ihe 
Directors of the Company believe that with the emergence of the Common Market, the unmhibited exchange or 
goods, labour and ideas will result in a situation truly unique and revolutionary and will provide mvwtors 
with many opportunities ior investing in growth stocks which will take full advantage of the new possibilities 
opening up in Europe. 



PROPOSED PORTFOLIO 

The investment policy of the Company will be flexible but at the present time it is the intention 
Directors to invest the funds of the Company in quoted stocks and shares as to approximately 40% in the 
Kingdom and 60% in Europe. Initially it is suggested that group sub-division of investments, dependent 
prevailing market conditions, be made as follows; — 

Banks 7^% 

Insurance 7i% 

Mining Finance Houses ^ _ 5% 

Heavy Industry (steel and engineering) 5% 

Chemicals/ Oils 10% 

Radio and Electronics 5% 

Atomic Industries 10% 

Textiles 5% 



of the 
United 
on the 



Food and Retail 


10% 


Pharmaceuticals 


10% 


Motors/Aircraft 


5% 


Paper/Printing 


5% 


Property and Building 


10% 


General Cash Reserve 


5% 

100% 



MARKETABILITY OF SHARES 

At a later date, after the initial investment programme has been carried out. it is the intention of the Directors 
to apply for a Stock Exdiange quotation. 



DIVIDEND POLICY 

It is not the intention of the Directors to recommend the distribution of any dividend for the period ending 
the 31st December, 1962 but thereafter the Directors intend to make reasonable distributions based on the 
available income. . ^ , * . , « * 

In accordance with the usual practice of investment companies, the Company s Articles of Association 
provides that no profits arising from the sale of any property of the Company, whether securities or otherwise, 
shall be treated as revenue available for the payment of dividends, but that such profits shall be placed to a 
capital reserve account and dealt with for capital purposes as the Directors shall determine. 



MANAGEMENT 

The Company’s investment policy will be the responsibility of the Directors assisted by the Company’s 
brokers. Merchant Guaranty Limited have been appointed Managers of the Company under the Contract, short 
particulars of which arc set out under Statutory and General Information. They will be responsible to the 
Company for the routine administration of the Company and other ancillary services. 



AUDITORS’ REPORT 



The following is a copy of a Report which has been received from Messrs. Manners and Curtis. Chartered 
Accountants, the Company’s Auditors: — 



The Directors, 

Eurotrust Limited, 

228. Shaftesbury Avenue, 
•London, W.C.2. 



Little Turnstile, 
London, W.C.1. 
7th September, 1962 



Wc report that your Company was incorporated on 27th April. 1962. No accounts have been made up and 
no dividends have been declared or paid on any of the Company’s Shares since its incorporation. 

Yours faithfully, 

MANNERS AND CURTIS, 

Chartered Accountants. 



STATUTORY AND GENERAL INFORMATION 

On the 2nd July. 1962. each Ordinary Share of £1 was subdivided into four Ordinary Shares of 5s. each and 
the authorised share capital of the Company now consists of £100,000 divided into 400.000 Ordinary Shares of 
5s. each of which 8,000 arc issued and fully paid up, having been subscribed for in cash at par. 
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No part of this issue has been, underwritten. Brokerage and/or Commission will be payable at the rate of ^d. 
per share on those applications bearing the stamp of an authorised Bank or Stockbroker. 

By a Contract dated 7th September. 1962, between the Company (1) and Merchant Guaranty Limited (2) 
it was agreed that Merchant Guaranty Limit^ should provide for the Company all such services as are usually 
provided by investment trust managers at a remuneration not to exceed one per cent of the middle or average 
market value of the investments at the 31st December in eadi year, such remuneration not to exceed £500 in 
each full calendar year before the 31st December 1964, the Company also paying under such Contract the out 
of pocket expenses of Merchant Guaranty Limited in respect of their services thereunder and indemnifying 
Merchant Guaranty Limited against any loss or debt incurred on behalf of the Company. The Contract is for 
three years certain and is then terminable by not less than six months’ notice given by either party to the other. 

Of the Directors, Alex W. Herbage and Miss Shirley F. Randall are Directors of Merchant Guaranty Limited. 

Save as herein mentioned, (i) no sums have been paid or agreed to be paid to any Director of the Company 
or to any promoter of the Company or to any firm of which any such person is a member, in cash or shares or 
otherwise either to induce him to become or to qualify him as a Director or otherwise for services rendered by 
him or his firm in connection with the promotion or formation of the Company and no cash, shares or securities 
or other benefits have been paid or given to any such person during the two years preceding the date of this 
prospectus nor is it intended to pay or give any cash, shares, securities or benefits to any such person, (ii) during 
the two years preceding the date of this prospectus no share or loan capital of the Cbmpany has been issued 
or is now proposed to be issued whether for cash or otherwise and no commissions, discounts, brokerages or 
other special terms have been granted in connection with the issue of any share capital of the Company and no 
share capital of the Company is under option or agreed conditionally or unconditionally to be put under option, 
(iii) there are no life or long-term service agreements with the Company. The Directors are not aware of any 
litigation or claims of material importance pending or threatened a^inst the Company. 

The Company has not purchased or acquired or proposed to purchase or acquire any property to which 
paragraph 9 of the 4th Schedule to the Companies Act, 1948 applies. The preliminary expenses of the formation 
of the Company amounted to £720 and were paid by the Company out of the proceeds of the 8,000 shares issued 
prior to the date hereof. The Directors estimate the expenses of the present issue at £3.000. which is payable 
by the Company. 



In the opinion of the Directors, the amounts to be provided out of the proceeds of the issue of 392,000 
Ordinary Shares in respect of the matters mentioned in paragraph 4 (a) of the Fourth Schedule to the Companies 
Act. 1948, are as follows: (1) £50,000; (ii) £3,000; (iii) nil; and (iv) £15,000. No amounts are to be provided 
otherwise than Out of the proceeds of such issue for any of the matters mentioned in such paragraph 4 (a). 

The Articles of Association of the Company provide (inter alia) as follows; — 

(a) Tha Directors may exercise all the powers of the Company to borrow money, and to mortgage or charge its undertaking, 
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock and other securities, whether 
outright or as collateral security for any debt, liability or obligation of the Company or of any third party. Provided that the 
amount for the time being remaining undischarged of moneys borrowed or secured by the Directors as aforesaid shall not 
at any time, without the previous sanction of the Company in General Meeting, exceed such amount as shall be equal to 
twice the nominal capital of the Company at the date of such borrowing or giving of security but nevertheless no lender 
or other person dealing with the Company shall be concerned to see or inquire whether the limit is observed, and no debt 
incurred or security given in excess of such limit shall be invalid or ineffectual excej^t in the case of express notice to the 
lender or the recipient of the security at the time when the debt was incurred or secunty given that the limit hereby imposed 
had been or was hereby exceeded. 

(b) The shareholding qualification for each Director is shares or stock in the Company of a nominal value of £500. Such 
shares or stock shall be held by the Director in his own right alone. 

(c) The remuneration of the Directors shall from time to time be determined by the Company in General Mocling, and any 
such remuneration shall (unless otherwise directed by the resolution by which it is voted) be divided amongst the Directors 
as they shall agree, or, failing agreement, equally. The Directors shall also be entitled to be repaid all travelling, hotel and 
other expenses properly incurred by them in and about the business of the Company, including their expenses of travelling 
to and from Board or Committee meetings. 

(d) Subject to the provisions of Section 199 of the Companies Act, J948, a Director may contract with and participate in the 
profits of any contract or arrangements wth the Company as if he were not a Director. A Director shall also be capable of 
voting in respect of such contract or arrangements, where he has previously disclosed his interest to the Company, except 
that ne shall not vote or be capable of voting in respect of his appointment to any office or place of profit under the 
Company or of the arrangement of the terms thereof. A Director, notwithstanding his interest, may be counted in the quorum 
present at any meeting whereat he or any other Director is appointed to hold any such office or place of profit under the 
Company or whereat the terms of any such appointment arc arranged. 

(e) A Director may hold any other office or place of profit under the Company (except that of Auditor) in conjunction with 
his office of Director on such terms as to remuneration and otherwise as the Board shall approve. 

(f) Subject to the provisions of Sections 191 and 192 of the Companies Act, 1948 the Directors on behalf of the Company 

may pay a gratuity or pension or allowance on retirement to any Director who has held any other salaried office or place of 
profit with the Company or to Ms widow or dependants and may make contributions to any fund and pay premiums for the 
purchase or provision oi any such gratuity, pension or allowance. ^ 

(g) The Directors may from time to time appoint one or more of their body to be Managing Director or Managing Directors 
for such period at such remuneration and on such terms as they may think fit. 
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Messrs. Manners and Curtis have given and not withdrawn their written consent to the issue of this prospectus 
with the inclusion therein of the report in the form and context in which it is included. 

The above consent signed by Messrs. Manners and Curtis was attached to the copy of this prospectus which 
has been, delivered to the Registrar of Companies for registration. 

A print of the Memorandum and Articles of Association of fte Company, copies of *e Auditors’ report 
and a copy of the Contract dated 7th September, 1962 may be mspected at the offices of the Qimpan^ 
Shaftesbury Avenue, London. W.C.2, during the usual business hours for a period of fourteen days from 
the date of publication of this prospectus. 

Dated llth September, 1962. 
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The Subscription Lists will open at 10 a.m. on Tuesday 18th September, 1962 



EUROTRUST LIMITED 

(Incorporated in England under the Companies Act, 1948) 



ISSUE OF 392,000 ORDINARY SHARES OF FIVE SHILLINGS EACH AT PAR. 

(payable in full on application) 

FORM OF APPLICATION 



To the Directors of Eurotrust Limited. 

228, Shaftesbmy Avenue, London, W.C.2. 

Gentlemen, 

I/We enclose a cheque for the sum of | £ ,T] being the amount payable in full 

■Appiioi- on application for ] of the above Ordinary Shares of 5s. each at par. I/We agree to 

accept that number of Shares or any smaller number of Shares that may be allotted to me/us upon the terms 
Prospectus dated 11th September, 1962, and subject to the Memorandum and Articles of Association of 
m^upiM the Company, and I/we hereby authorise you to send a Share Certificate in respect of such Shares and/or a 
• cheque representing the return of any application moneys due to me/us by post at my/our risk to the first 
address written below or to: — 

Agent's name and address. 



..NoTB.— If this space is left blank the 
Share Certificate and/or cheque will 
be sent to the first address given oelow. 



IMPORTANT. — To comply with the provisions of the Exchange Control Act, 1947, 
AppUcant(s) must make die Declaration contained in the following paragraph or, if unable 
to do so, must delete such paragraph and arrange for this Application to be lodged through 
an Authorised Depositaryt* 

I/We declare that I am/we are not resident outside the Scheduled Territoriesf, and I 
am/we are not acquiring the Shares as the nominee(s)tt of any person(s) resident outside 
those Territories. 

Dated 1962. (1) SIGNATURE 

I Surname and designation 
(Mr., Mrs., Miss or Title) 



Full Christian Names 
Address (in full) 



I Description 

(In (he case of joint nppilealioni further AppUcanle miut eign below) 




FOK OFFICE USE ONLY 
ALLOTMENT No. 



SUAEES ALLOTTED 



CBRT01CATE No. 



(2) Usual Signature.... 



(3) Usual Signature.... 



Surname 

(State Mr., Mrs., Miss o. 
Full Christian 
Names 



/Surname 

(Stale Mr, Mrs., Miss o 
Full Christian 
Names 



^Description 



\Description.... 



A Corporation mny complete under hand by a duly authorised ORicIbI who should state bis representative capacity. 
THIS FORM WHEN COMPLETED SHOULD BE SENT TO EUROTRUST LIMITCP, 2M, SHAFT^BURY 
II AWNTTP- TONDON. W.C.2. TOGETHER WITH A REMITTANCE FOR THE FULL AMOUNT PAYABLE | 
IW APPilfcATldN. CflEtSUES SHOULD BE MADE PAYABUl TO EUROTRUST LIMITED AND CROSSED “& CO. I 
' ' NOT NEGOTIABLE”. 

No receipt will be Issued tor the payment on application but an acknowledgment will be forwarded through the post 
in due course at the risk of the Applicant by a Share Certificate and/or return of the application money or any surplus thereof, 



tAuthorised Depositaries are listed in Appendices I and n of the Bank of England’s Notice E.C. General 1 (Fifth Issue) 
and include Banks, Stockbrokers and Soliators practising in the United Kingdom. 



}The Scheduled Territories comprise the British Comtnonwealth (except Canada), The Irish Republic, Bm«h Tmst 
T#.rrifnri«. Rritish Protectorates and Protected States, Burma, Iceland, the Hashemite Kingdom of Jordan, Kuwait, Libya, 



line ocucuuicu leuiLuim — -r- — y,. •- 

Territories, British Protectorates and Protected States, Burma, Iceland, the Hashemite Kingdom o 
South Africa and South West Africa. Western Samoa. 
ttThe definition of "nominee” is give® in the Bank of England’s Notice amended). 
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BOARD OF TRADE 



COMPANIES ACT, 1948 



Investigation into the Affairs 
of Eurotrust Limited 



REPORT BY 

MR. PERCIVAL CHARLES HEWETT, F.C.A. 



{Inspector appointed by the Board of Trade 
in accordance with the provisions of 
Section t6^{b) of the Companies Act, 1948) 
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